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1
: UNITED STATES I OMB Number: . 3235-0076
' ‘ SECURITIES AND EXCHANGE COMMISSION Expires: April 30, 2008
Washington, D.C. 20549 . Estimated average burden
' ' hours per form 16.00
- . }
! FORM D .
\ NOTICE OF SALE OF SECURITIES . SEC USE ONLY
| PURSUANT TO REGULATION D, , Prefix Serial
; SECTION 4(6), AND/OR ,
. : UNIFORM LIMITED CFFERING EXEMPTIONj DT\TE RECEIVijD |
Name of Offering {{J check if this is an amendment and name has changed, and indicate change. )
Wentworth II, Inc. | / Nih.
{ Filing Under (Check box(es) that apply:) O Rues504 [ Rule505 [ Rule506 [ Section 4(6) UTOEVED
! q
Type of Filing: 69 New Ftlmg |:| Amendmenl J

el . % A BASICIDENTIFICATIONDATA™ .- £ & Y@ @@,»zg@g/ 71

1. Enter the mformauon requesled about the issuer L(

Name of Issuer ([ check if this is an amendment and name has changed, and indicate chang;e.)

Wentworth I, Inc. |
Address of Executive Offices {(Number and Street, City, State Zip Code} ' Telephone Number (inch}jifgérﬂrea Code)
|

i

936A Beachland Boulevard, Suite 13, Vero Beach, FL 32963 (772) 231-7544
Address of Principal Business Operations (Number and Street, City, State and Zip Code) Telephone Number (Including Area Code)

(if different from Executive Offices) Not Applicabl‘e ' Not Applicable

Brief Description of Business
The Companz was formed as a vehicle to pursue a business combination and has begun its efforts to identify a possible
]

business combination,
PROCESSED

Type of Business Organization

1
X corporation ‘ O limited partnership. already formed { [ other (please specify):
U business trust O limited parinership, to be formed '
e ; o DEC2 12005
Monith Year !

. , THOMSON
Actual or Estimated Date of Incorporation or Organizatipn: 4] 3 0 1 E Actual O EStF‘NANC'AL
Jurisdiction of Incorporation or Organization: {Enter two-letter U.S. Postal Service abbréviation for +

State:CN for Canada; FN for other foreign jurisdiction ) D |E |

GENERAL INSTRUCTIONS ' ' !

Federal:.

Who Must File: All issuers making an offering of secunues in reliance on an exemption under Regutauon D or Section 4(6}, 17 CFR 230.501 et seq. or 15
u.s.c 77d(6)

When To File: A notice must be filed no later than 15 days after the first sale of securities in the oﬁenng A notice is deemed filed with the U.S. Securities and
Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given befow or, if received at that address after the date on
which it is due, on the date it was mailed by United States registered or certified mail to that address.

Where to File: .S, Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20548.

Copies Required: Five {5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies nol manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures. '
Information Required: A new fi iling must contain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto the information requested in Part C, and any material changes from the information previcusly supplied in Paris A and B. Part E and the Appendix
need not be filed with the SEC. . ,

Filing Fee: There is no federal filing fee.

State: .

This nolice shall be used to indicate refiance on the Uniform Limited Offering Exemption (ULOE) Ior salés of securities in those states that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or
have been made. If a state requires the payment of a fee as a precendition to the claim for the exemption, a fee in the proper amount shall accompany this
form. This notice shall be filed in the appropriate states in accordance wilh state law. The Appendlx to the notice constilutes a part of this notice and must be
completed.

ATTENTION |
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

f
I
! I I
i
Potential persons who are to respond to the collectlons of information contained in thls form are not required to respond unless the form
displays a currently valid OMB control number. : ' SEC 1972 (2/97) 10f 8
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TR7 A BASICIDENTIEICATION DATA 1

1 ~1( 'j:r i‘?‘ ".?l ke ﬂ‘ ‘,du“"tﬁi:?” i

‘2. Enter the information requested for the following:
* Each promoter of the issuer, if the issuer has been organized within the past five years;
the i issuer;
*  Each execulive officer and director of corporate issuers and of corparate general and managung partners of partnership issuers; and
* Each general and managing partner of partnership issuers. i

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of

Check Box(es) that Apply: [J Promoter O Beneficial Owner [® Executive Officer © B Director {0  General andfor

o ! Managing Partner
. Full Name (Last name first, if mdwldual)

'
1

Keatmg, Kevin R,

Business or Residence Address '(Number and Street, City, State, Zip Code)
936A Beachland Boulevard Suite 13 Vero Beach FL 32963

3
a b

Check Box(es)thatApply EI Promoter _'-18] Benefc:al Owner D Executwe Oﬁ‘cer O Director [ General andfor -

PO S ) . . Managing Partner
FU!I-Néme{Lasgnameﬂrst.‘i‘f.ihdiyidoa!_).' oo ,_‘ el S K
Keating,TimothyJ.- - . . . .% _ Lo o ‘

Busmess or ResrdenceAddress (Numberand Street Clty, State. le Code) ‘ o . L. '
5251 DTC Parkway , Suite 1090 Greenwood Vlllage co 80111 - v
Check Box(es) that Apply: 0 Promoter ® Beneficial Owner {0 Executive Ofﬁcer O Director 0O  Generat andfor
! Managing Partner

FuII Name {Last name first, if mdlwdual)

|
ToscamLLuca i
Business or Residence Address; (Number and Street, City, State, Zip Code) f

Grand Gateway, l‘m\rerz Sulte 3506 No. 3 Hongqlao Road thm Dlstrlct Shanghai, 200030 Chma

a

Check Box(es)thalAppIy E] Promoter! - D Benef’mal Owner 0O Executwe Officer D Dlrector D General andfor

i . e W et ., v Managing Pariner
Fo!l Narne (La*st name ﬂrst. if iodi\ridual) . ;’ . ' IR L e e L ’
Lo W - ‘ ' Cx e ‘ Ll k-. . s ; ‘. e ) " ?..'l .
Busmess or Resudence Address (Nu_mber'and Street, City, State, Zip Code) ", L . 4 . -
Check Box(es) that Apply: [ ' Promoter O Beneficial Owner [ Executive Officer [1 Director (1  General andior

! Managing Partner

Full Neme {Last name first, if individual)

|’
Bosiness or Residence Address (Number and Street, City, State, Zip Code) i
' f

CHTaE PR T R . . EERN ; . - L LA

. ' - . .. 7 . f
Check Box(es) that Apply: D Promoter EI «'Beneficial Owner [0 Executive Officer [ Director: - General andlor
o S T SRR Camod A ' e et T Tt Lt -fManagng Partner’
Full Name {Last name first, if individual) L. L T PN A g s P

L - : e o Ry B i Lo S
Businese or.Residénce Addrés’;s (Number and Stteet, City, State, Zip Code) 7. - i -
.- P T feh [ DR R L. : T b} -

- C . . l’- . "1 E N .. P . v s : ‘

1 1 ’ N 1 "
Check Box(es) that Apply: O] Promoter [0 Beneficial Cwner [0 Executive Officer O Director [J  General andfor

! Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code) I

, . {Use blank sheet, or copy and use additional copies of lhis sheet, as necessary.)
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o e s ks T e Yy B, INFORMATION ABQUT.OFFERING a ST

; Yes No
Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... O i}
|
. Whatis the minimum investment that will be accepted from any individual? ! $1,000
S ; ,
. Yes No
. Does the offering permit joint ownership of @ SINGIE UNIL? ........ocoviiinisirirre i csnrs s e e s ne e saa s X 0
Enter the information requested for each person who has been or will be paid or given.gdirectly or indirectly, any
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering. If
a person to be listed is an associated persen or agent of a broker or dealer registered with the SEC and/or with a state or
states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such a
broker or dealer, you may set forth the information for that broker or dealer only. ,
Full Name (Last name first, if individual)
Keating Securities, LLC
Business or Residence Address {Number and Street, City, State, Zip Code)
5251 DTC Parkway, Suite 1050, Greenwood Village, CO 80111
Name of Associated Broker or Dealer
Keating Securities, LLC
States in Which Person Listed Has Solicited or Intends to Salicit Purchasers
{Check “All States” 0r CHECK INGIVIUA! SEALES)....oe..v. ittt issseieis et o et s bbb 3ttt 1 Al States
AL (AK] [AZ] [AR] [CA] [€a] icT [DE] [OC] {FL] [GA] [HI] %]
(L] [IN] (1Al [K3] [KY] - LAl IME] {mMD] MA] (M) IMN] [MS}] MO]
(MT] [NE] [NV] [NH] (NJ) [NM] [NY] [NC] I[ND] [OH] [OK] [OR] [PA)
(RI) [5C] (SO [TN] [TX] . (UT] V1] [VA] [WA] Wv] [(wij W] IPR)
Full Name (Last name first, if individual) . '
. ) ' |
Business or Residence Address (Number and Street, City, State, Zip Code) I
o !
Name of Associated Broker or Dealer '
; . . !
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers ]
{Check "All States” or Check INAIVIUA! STAES)........vvvvvvrveesecrremeseesseerroeesssass e sees b bt O Al States
IAL] [AK] [AZ] [AR] (CA] (CQl €T [DE] ¢ {DC) (FL] [GA] [HI] (o]
(L [IN] [1A] [Ks] KY] [LA] [ME] ‘IMD) 1 [MA] M) {MN] [MS] MO]
IMT] = [NE] NV} [NH]) (NS (NM] INY) (Nep ! (ND] [OH] [OK] [OR] (PA]
(RN [SC] [50] [TN] [tX] uT] V] VAl [WA] fwv) w1 [WY] [PR]
Full Name (Last name first, if individual) : i
l
Bﬁsinejss or Residence AddresAs (Number and Slreet, City, State, Zip Code} ‘
Name of Associated Broker or Dealer o
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers !
"(Check "All States” or check iNGIVEAUAL STALES) ..o e reeereree et ece et sse oo VSO O ROV O Al States
[AL] [AK] (AZ) IAR] [CA] (Col (CT) [DE} . [DC} fFL] IGA} {Hi) oo
(L] (IN) ) [KS) (KY] [LA] [ME] IMD] | [MA] {mi] [MN] [MS] (MO]
bMT] INE] INV] INH] [NJ] INM] [NY] [NC] ' {NDj} [OH] [CK] [OR] [PA]
[RI] {SCl [S0] [TN] X V1] V] VAl ! wA) wWv] wi) [WY] [PR]
' (Use blank sheet, or copy and use additional copies of this sheet, as necessary.}
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Oy FEERINGIERICEINUMBE RIGRINVE ST ORSYEXFENS ESTANDIUSEOF rrRocecosE

1. Enter the aggregate offering price of securities included in this offering and the total amount |
already sold. Enter "0" if answer is "none” or "zero.” If the transaction is an exchange
offering. check this box O and Indicate in the columns below the amounts of the securities '
offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security ) Offering Price Sold**

None b None
200,000 $

o5

.Debt'.........................................................................'................................................................‘....

’ B Common O preferred ‘

o3

None

Convertible Securities (including warrants) $ None

b

Partnership Interests............. OSSOSO ... 3 None 3 None
b
$

1Othér (Specify) . ) 5 None None
TOMBE vt tetseeeeees e eeeeeeseeea s seeeseeeeeses et st aed st neas st et rnane et et st arat st ener st ematnetrranseterartnrass D 200,000

Answer also in Appendix, Column 3, if filing under ULOE.
2.Enter the number of accredited and non-accredited investors who have purchased securities in
this offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504,
indicate the number of persons who have purchased securities and the aggregate dollar amount
of their purchases on the total lines. Enter "0" if answer is "none” or "zero.”
: - : Agaregate
Number Dollar Amount
Investors of Purchases

ACCIEAIET INVESIONS .....o..oootvooes it sasiesss bt sss s s s s s e 0 § 0

NON-BCETOBHEA IMVESIOTS ...c.oor oo oeevessomtsssssssess e sesssssesssssesssesssssssessssesssssssrassses b 0 $ 0

Total (for filings under Rute 504 only) '

:

-Answer also in Appendix, Column 4, if fi fllng under ULOE,
3.1 this filing is for an offering under Rule 504 or ‘505, enter the information requested for all
securities sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months
prior to the first sale of securities in this offering. Classify securities by type listed in ‘Part

C-Question 1.
' Type of Dollar Amount

Type of offering . ! Security Sold
RUIE 505 ..o vee et et et se et ot st aess et eess et eeseassne s e st ar s e essae s e enesararastheeaetabenerebseat et s antabea et nnns N/A N/A

REGUIZTON A ..voeeoeiree e ettt eeces et enaes et ee et ettt et e e ettt ee et sesemmsbnsetescabas st N/A N/A

RUIE 508 ...ouvvevieminssnsssesmsarsesiarses e sas srsossessses s stseessass et eene s s ettt ettt et eh s N/A N/A

€ 6 €4 A

TOMBL ¢ vecevee e ierees e iaeds s e ees et et ee s e e e N/A N/A

t
4.a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the i assuer
The information may be given as subject to future contingencies. If the amount of an expenditure
is not known, furnish an estimate and check the box to the left of the estimate. '

L TrANSTEr AQENT'S FEES .uoiiuiviiiirirririieens s estresnse s es e sseses et neesas e e nenmes e cesnoses S

Printing and EnNGraving COSES ...veviiiiiiinrieeernsriiriaressssesenssrs s resinsssesssasrssssassessnorsssrssniosnsinins

LEOAI FBES...mvvieererime s st etren i e sre e g s s me s i b e s st a e At R bR b s e e st e s et e ra b e

ACCOUNNG FEES .ot i b s e s s eaas s ma e ae s b e rn s b rra e

U ENGIMBRIIMG F S, .t viirivrereirraerrieireeimereaeraimne it enses e e sre s seasesnmesretresaesnnrenreseareesmesnmeseeneesensinesnacrens

Sales Commissions (specify finders' fees separately) ... s

i OtherExpenses(ldentlfy)

R E® 00 OO

‘ 1,900
. ! :

40f8



b. Enter the differenca between the aggregate offering price given in response to Part

: o
C - Question 1 and total expenses furnished in response to Part C - Question 4.a. This ; ®
difference is the "adjusted gross proceeds to the issuer.” ....evvericnene O e < $188,000
5. tndicaté ‘below the amount of the adjusted gross proceeds to the issuer used or {‘
proposed to be used for each of the purposes shown. If the amount for any purpose is '
not known, fumish an estimate and check the box to the left of the estimate. The total of
the payments listed must equal the adjusted gross proceeds to the issuer set forth in \
response to Part C - Question 4.b. above. |
Payments to
v Officers,
. Directors, & Payments To
i Affiliates Others
SAlANES BNG.FEES ..........orerverrirnsenrecissisis e cess e snnesss s srass s senasss os !  * Os
PUFCHASE OF FEAI BSIALE ......oooroer s eesivrssssesre e s ensesssssessesmeesssosss s cssorncon Os ! Os
Purchase, rental or leasing and installation of machinery and equipment ................ 0Os s
]
Construction or leasing of plant buildings and facilities ..........cecevievmervvmers e cvecrenenns as O s
Acquisition of other businesses (including the value of securities involved in this
offering that may be used in exchange for the assets or securities of another |
ISSUET PUrSUANT 10 @ MEIGEF) ..ot s et s s erna s O s ' O s
Repayment of INdebtedness. ... .. i o caeer st cmsasness e eneeseens as - as
H B 1 § .
WOMKING CAPILAL .....coovivisietstiienieee et eseeeeeeesecs s s et sesse s eeesessnessesareaseensassenasstesensrenrmsns X § . $188,000 a s
' . I
Other (specify) o . O s
COWMN TOAIS. .....cooeieeversencsstene e eeseeeesressssemsoreesseresseseasessesasesbesssbesastessens e ranssesnasens X $ t $188,000 a s
Total Payments Listed (column totals added)........... N ‘m 3 $188,000

mﬁwm@mﬂ«w“

The issuer has duly caused this notice to be signed by the undersigned duly authorized person If this notice is filed under Rule 505, the following
5|gnature constilutes an undertak:ng by the issuer to fumish to the U.S. Securities and Exchange Commission, upon written request of its staff,
the infonmation furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2} of Rule 502.

/

Issuer (Print or Type) : Signatur Date
. Wentworth 11, Inc. % é December) 2006
Name (Print or Type) Title (Pi‘"t’or Type)
Kevin R. Keating President
!
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.5.C. 1001).

50f8 :




